CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Company No. 5389386

The Registrar of Companies for England and Wales hereby certifies that
CANARY WHARF INVESTMENTS (FC4) LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 11th March 2005

MIHATRUANE

*N05389386T*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——




Package: ‘Laserform’
by Laserform International Lid.

Please complete in typescriot, Deciaration on application for registration

or in bold black capilals.

SIBL U6

Company Name in full [canary WHARF INVESTMENTS (FC4) LIMITED

ROBERT JAMES HILLHOUSE FCR AND ON BERALF OF

of MAWLAW SECRETARTES LIMITED, 20 BLACK FRIARS LANE,
LONDON FCA4V_€HD

do soiemnlg and sincerely dectare that | am a W

[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

T Piease delete as appropriate.

And | make this solemn Declaration conscientiously believing the same to
DN by virtue of the Statutory Declarations Act 1835.

Declarant’s signature *\&/X.’/
-

Declared at FREEHE & BENSON LLP, 7 PILGRIM STREET, LOMDON EC4V 6LB

Day Month Year

On 10|03 |2 005

O Please print name. before me @ EMMA STt ETS

Signed EL_F},(MS Date{io marcH 2005

or Solicitor

Piease give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Mayer, Brown, Rowe & Maw LLP Ref: (20852}
11 Pilgrim Street, London, EC4V 6RW

Tel (0)20 7782 8406
DX number ;pg 93 DX exchange cuancERY LaNE

When you have completed and signed the form please send it to the
Hn l i Registrar of Companies at;
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales
L UWOE3HY R

LT 0137 or )
COMPANIES HOUSE 11103105 I Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
- for companies registered in Scotland DX 235 Edinburgh
Laserform International 12/99
37201433

e ———




Package: ‘Laserform’
by Laserform International Lid.

Floase complete In typescript First directors and secretary and intended situation of

or in bold black capitals. registered office
Notes on completion appear on final page 5_3 S’ g 386

Company Name in full
CANARY WHARF INVESTMENTS (FC4) LIMITED

Proposed Registered Office [30TH FLOOR, ONE CANADA TOWER

{PO Box numbers only, are hot acceptable)

CANARY WHARF

Post fown [LONDON

County / Region Posicode [ k14 5aB

if the memorandum is deiivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent’s name and address.

Agent's Name

Address

Post town

County / Region Postcode

Number of continuation sheets attached

i\:]?gm?:tigr?:nlli:ebot?( og;;isigybtioi?;ic:" Mayer, Brown, Rowe & Maw LLP Ref: (20852)
do, it will help Companies House to 11 Pilgrim Street, London, EC4V 6RW

contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the Tel (0)20 7782 8406

public record. DX number L.DE 93 DX exchange CHANCERY LANE

+ When you have completed and signed the form please send it to the
Registrar of Companies at:

! Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales  or
Wy eUHOF3HZe 1136 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
COMPANIES HOUSE 1103105 for companies registered in Scotiand DX 235 Edinburgh

Laserform International 4/03

T — 37201440




Company Secretary (seenates 1-5)
Company name

NAME *Style / Title

* Voluntary details Forename (S)

Surname
Previous forename(s)

tt Tick thisbox ifthe  Previous surname(s)
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Campanles Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address 1

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Prease fist directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
11 Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address, In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address 1t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signatfiaénd on be\aif 0

CANARY WHARF INVESTMENTS (rC4} LIMITED

J *Honours etc]

MAWLAW SECRETARIES LIMITED

20 BLACK FRIARS LANE

LONDON

Postcode [ECJIV 6HD

TN

i co&sent to ; §5t as secretary of the company named on page 1

halfo
Fohand pnte Date

10 MARCH 2005

|

f
ECRETARIES LTD

*Honours etc

MAWLAW CORPORATE SERVICES LIMITED

-

20 BLACK FRIARS LANE

LONDON
Postcode EC4V 6HD
Day Month Year
o) 3(0(2|1(99(7 Nationality | oy ranp AnD WALES

PRIVATE LIMITED COMPANY

SEE ATTACHED LIST

i con%ent to%ct as director of the company named on page 1

wlaw Comporate Services Unﬂgpate
N

10 MARCH 2005

-

37201440




Directors  seenotes 1.5)

Please fist directors in aiphabetical order
' NAME *Style / Title

T *Honours etc

* Voluntary details Forename(s)

Sumame

Previous forename(s)

Previous surname(s)

1 Tick this box if the Address tt

address shown is a

service address for
the beneficiary of a
Confidentiality Order

granted under saction

723B of the Post town

Companies Act 1985

otherwise, give your
usual residential
address. in the case
of a corporation or

County / Region L

[ Postcode

Country

Scottish firm, give the

registiered or principal

Day Month

Year

office address.
Date of birth

l I L

i

l

I Nationality r

Business occupation

Other directorships '

Consent signature

| consent to act as director of the company named on page 1

Joeu]

|

This section must be signed hy
Either

an agent on behalf
of all subscribers

Signed

Date L

Or the subscribers

Signedorandon behallof Mawlaw Admiristration Li

teho mMarcH 2005

{ i.e those who signed ]
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date {
Signed ] Date
J— ]
Signed Date l;
—- ]

37201440




MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

Person Details

Name: MAWLAW CORPORATE SERVICES LIMITED

QuickRef. MLCSLTD

Addresses
- Trading iR ___Registered Office

20 BLACK FRIARS LANE 20 BLACK FRIARS LANE

LONDON LONDON

EC4V 6HD EC4V 6HD

Directorships

Company Name . 111018 |][ Appointed |

| ASHCROFT HOLDINGS LiMiTED 30/09/2003

ASHCROFT REAL ESTATES LIMITED 27/08/1998

AUGUST BPCM LIMITED 15/04/2003

BOYSEN UK LIMITED 16/07/1997
CHANDERHILL INVESTMENTS LIMITED 09/12/1997
CONSTRUCTION LASERS LIMITED 27/08/1958

EATON SQUARE (INVESTMENTS) LIMITED 19/11/2003

EATON SQUARE {TRADING) LIMITED 19/11/2003

FREEDOM ONLINE LIMITED 24/03/1999

GEISHA UK LIMITED 25/05/2004

ICI SPVY HOLDCO 1 LIMITED 04/08/2004

ICi SPV HOLDCQ 2 LIMITED 04/08/2004

MAWLAW 530 LIMITED 17/01/2003

MAWLAW 592 LIMITED 20/01/2003

MAWLAW 601 LIMITED 04/04/2003

MAWLAW 602 LIMITED 04/04/2003

MAWLAW 603 LIMITED 15/04/2003

MAWLAW 605 LIMITED 15/04/2003

MAWLAW 614 DISSOLUTION LlMlTED 056/12/2003

MAWLAW 619 LIMITED 02/02/2004

MAWLAW 621 (DISSOLUTION) LIMITED 02/02/2004

MAWLAW 623 LIMITED 10/02/2004

MAWLAW 626 LIMITED 25/05/2004

MAWLAW 627 LIMITED 25/05/2004

MAWILAW 649 LIMITED 291212004

MAWLAW 650 LIMITED 29/12/2004

MAWLAW 652 LIMITED 29/12/2004

MONSANTO (CAMBRIDGE) LIMITED 04/04/2003

PETRUS HOLDINGS LIMITED 21/12/2004

PROPERTY RECYCLING LIMITED 291212004

VUE ENTERTAINMENT HOLDINGS (MEZZANINE) LIMITED 13/09/2004

WESTBROOK CAMBRIDGE NO. 1 LIMITED 17/01/2003

WESTBROOK CAMBRIDGE NO. 2 LIMITED 1710172003

Past Directorships
Company Name [T10/s {]] Appointed ||| Resigned |
24a CLAPHAM ROAD LIMITED 18/07/2000 18/10/2000
2N (UK) LIMITED 13/12/12001 06/03/2002
A K WARRANTOR & INDEMNITY LIMITED (GA) 04/06/1997 18/07/1997
ACCESS SYSTEMS (EUROPE) LIMITED 13/09/1999 25/01/2000
ACCUMULATION LIMITED 30/06/1998 23/09/1998
ADVANCED DISPENSING SYSTEMS LIMITED 21/11/2001 21111/2001
Date 10/03/2005 Page 1

e
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

AXXON TELECOM LIMITED

BELFAST TELEGRAPH PENSION TRUSTEE LIMITED
BG GROUP PENSION TRUSTEES LIMITED
BIRTLEY ROAD PROPERTIES LIMITED

BOODAI (UK) LIMITED

BOVIS HOMES PENSION SCHEME TRUSTEE LIMITED (GA
BRIGHTON RACECOURSE COMPANY LIMITED (GA
C.G.A. HOLDINGS LIMITED

Cabot Place {(RT2 Limited

CANARY SOLUTIONS LIMITED

Canary Wharf (B4 Limited

Canary Wharf (B4) T1 Limited

Canary Wharf (B4) T2 Limited

Canary Wharf (BS Limited

Canary Wharf (B5) T1 Limited

Canary Wharf (B5) T2 Limited

CANARY WHARF (BP1 LIMITED

CANARY WHARF (BP1 T1 LIMITED

CANARY WHARF (BP1 T2 LIMITED

CANARY WHARF (BP2 LIMITED

Canary Wharf (Car Parks Limited

Canary Wharf (DS1 Limited

CANARY WHARF (DS1 T1 LIMITED

CANARY WHARF (D381 T2 LIMITED

Canary Wharf (DS2 Limited

Canary Wharf (DS2 T4 Limited

Canary Wharf (DS2) T2 Limited

CANARY WHARF (DS3 LIMITED

CANARY WHARF (DS4 LIMITED

CANARY WHARF (DS4 T1 LIMITED

Company Name .-~ - ~* . = R | oIs: .- Appointed - . Resigned:
ADVERTISING.COM (HOLDINGS) LIMITED | 23/05/2000 23/02/2001
 ADVERTISING.COM INTERNATIONAL HOLDINGS LIMITED 02/11/2000 02/11/2000 |
ADVERTISING.COM LIMITED [ | 23/05/2000 23/02/2001 |
AEA INTERNATIONAL SERVICES (UK) LIMITED | 10/12/11997 | 09/01/1998 |
AES PENSION TRUSTEES LIMITED (Gone Away) | 10/04/1997 | “13/05/1997
AIRGARE LIMITED * 04/08/1998 | 01/09/1998
ALIE STREET INVESTMENTS LIMITED I 27/03/2001 | 27/03/2001
ALMOND ROCA LIMITED B | 30/03/2000 | 08/10/2001
AMORPHOUS SUGAR LIMITED l | 07/06/2001 | 17/07/2001
ANDROS UK LIMITED 1" 14/02/1999 | 16/02/1999
APOLLO SUBMARINE CABLE SYSTEM LIMITED | 22/03/2004 | 25/03/2004
APRICORN INVESTMENTS LIMITED 29/01/2001 | 01/03/2001
APRICORN SYSTEMS LIMITED 23/05/2000 | 22/06/2000
ARMORIC HOLDINGS LIMITED 17/05/2001 | 18/05/2001
ARMORIC INVESTMENTS LIMITED 17/05/2001 | 18/05/2001
ARRANDCO PRODUCTS LIMITED 07/06/2001 | 30/07/2001
ARTESIAN ASSET MANAGEMENT LIMITED 31/10/2003 | 03/11/2003
ARTESIAN NO 1 GP LIMITED [ 31/10/2003 | 31/10/2003
ASCADA LIMITED 1 29/07/1998 | 28/08/1998
ASHGROFT KETTERING MANAGEMENT LIMITED 03/05/2000 | 25/05/2000
ASHCROFT RETAIL MANAGEMENT LIMITED (Gone Awa 04/06/1997 | 11/03/1998
AstraZeneca US Investments Limited 03/07/2002 09/07/2002
ATLANTIC WASTE SERVICES LIMITED 28/10/2004 08/02/2005 |
AUGEAN PLC 06/08/2004 09/08/2004
AUKETT (UK) LIMITED 50/01/2003 | 14/03/2003

16/07/1897 08/08/1997

22/00/2000 | 20/10/2000

06/06/2001 06/06/2001
28/10/2004 06/01/2005
27/08/1998 28/01/2003
20/08/1997 22/09/1997
21/11/1997 | 04/02/1998
10/12/1997 09/04/1998
19/02/1999 19/02/1999
26/10/2000 26/10/2000
12/11/1998 12/11/1998
12/11/1998 12/11/1998
12/11/1998 12/11/1998
25/09/1997 25/09/1997
25/09/1997 25/09/1997
25/09/1997 25/09/1997
06/09/2000 06/09/2000
11/02/2002 14/02/2002
11/02/2002 14/02/2002
04/01/2002 04/01/2002
07/12/1998 07/12/1998
15/04/1999 22/04/1999
17/05/2001 18/05/2001
17105/2001 18/05/2001
52/07/1998 | 22/07/1998
22/07/1998 22/07/1998
22/07/1998 22/07/1998
50/00/2000 | 21/09/2000
27/07/2000 27107/2000
20/09/2001 24/09/2001

Date 10/03/2005

Page 2
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

FGompany Name 0/S | Appointed [ Resigned
CANARY WHARF INVESTMENTS (DS4) LIMITED 20/09/2001 | 24/09/2001
CANARY WHARF INVESTMENTS (DS5) LIMITED 16/10/2000 | 16/10/2000
' CANARY WHARF INVESTMENTS (WF9) LIMITED 17/05/2001 18/05/2001
LCanary Whartf Leasing (B4) Limited 12/11/1998 12/11/1998
| CANARY WHARF LEASING (BP1) LIMITED 11/02/2002 | 14/02/2002 |
CANARY WHARF LEASING (DS5) LIMITED | 16/10/2000 | 16/10/2000
Canary Wharf Leasing (RT2) Limited | 15/10/1997 15/10/1897
CANARY WHARF LENDING il LIMITED 16/02/2000 | 16/02/2000
CANARY WHARF MUIRFIELD (DS4) LIMITED 05/03/2003 | 05/03/2003
CANARY WHARF TELECOMS LIMITED 29/08/2001 | 29/08/2001
CARRIER1 INTERNATIONAL MANAGEMENT SERVICES LIMITED 27/07/2001 | 06/05/2003
CENDANT EUROPE LIMITED 30/12/1998 | 26/01/1999
CENTRICA ENGINEERS PENSION TRUSTEES LIMITED (GA) 08/12/1997 | 08/12/1997
| CENTRICA STAFF PENSION TRUSTEES LIMITED (GA) 08/12/1997 | 08/12/1997
[ CHANDERHILL (MARLOW) LIMITED 06/12/1999 | 03/02/2000
| CHANDERHILL HOLDINGS LIMITED 11/02/2000 | 09/03/2000
i CHANDERHILL RYEBROOK LIMITED (GA) 20/08/1997 | 12/09/1997
| CHARLES SEARCH & SELECTION LIMITED 07/04/1998 | 01/07/1998
| CHP DEVELOPMENTS (U.K.) LIMITED B 26/09/2000 20/05/200?{
' CHRISTIAN COMMUNICATIONS PARTNERSHIP LIMITED (GA) | 19/08/1997 | 24/10/1997 |
| CITY & SOUTHERN LIMITED (GA) [ 10/04/1997 | 25/04/1997
CITY & WHITELEY LIMITED (GA) ! 20/02/1998 | 26/03/1998
CLINTON INTERNATIONAL (UK) LIMITED i 04/03/2002 | 04/03/2002
CLUB BIZ LIMITED | 26/02/2001 28/02/2001
COALITION DEVELOPMENT LIMITED 26/11/2001 27/11/2001
CONCATENQ FINANCE LIMITED | 08/12/2004 | 13/12/2004
CONFIRMANT LIMITED 1 07/63/2001 13/06/2001
COR CONSORTIUM LIMITED | 02/05/2001 | 26/07/2001
[ CORNEY & BARROW MERCHANTING HOLDINGS LIMITED 26/02/1999 | 10/05/2000
" CORNEY & BARROW PROPERTY SERVICES LIMITED 13/12/2002 | 21/01/2003
| CRAZY GEORGE'S LIMITED 29/10/1998 | 27/01/1999
[ CREST CHAPMAN LIMITED (Gone Away) 07/03/1997 | 03/04/1997
[ CRI (UK) LIMITED 27/02/2002 | 27/02/2002
" CROWDED HOUSE HOLDINGS LIMITED (GA) 16/07/1997 | 13/05/1998
| CRV (UK) LIMITED 11/08/2000 | 20/09/2000
| CUMMINS MERCRUISER DIESEL U.K. LIMITED 06/02/2004 | 06/02/2004
| CW Depositor B2 Limited i 01/01/1997 | 24/09/1997
CW Depositor DS7B Limited 24/09M997 2410911997
CW Depositor DS7F Limited 24/09/1987 | 24/09/1997
CW Depositor FC3 Limited 24/09/1997 | 24/08/1997
CW FINANCE HOLDINGS [i LIMITED 31/05/2000 | 31/05/2000
CW Leasing B2 Limited 24/09/1997 | 24/09/1997
CW Leasing DS7B Limited 24/09/1997 | 24/09/1987
| CW Leasing DS7F Limited 1 24/09/1997 | 24/09/1997
| CW Leasing FC3 Limited | 24/08/1997 | 24/08/1997
CW Properties B2 Limited 24/08/1997 [ 24/09/1997
CW Properties DS7B Limited 1 24/09/1997 24/09/1997
CW Properties DS7F Lirnited 24/0911997 | 24/09/1997 |
"CW Properties FC3 Limited 24/09/1097 | 24/09/1997 |
CWBC DEPOSITOR (BP1) LIMITED 29/08/2003 | 29/08/2003 |
CWBC LEASING (BP1) LIMITED 29/08/2003 | 29/08/2003 |
CWC SPVh Limited 10/04/1997 | 06/05/1997
' CWC SPVi Limited 16/05/1997 | 23/05/1997
"CWCB INVESTMENTS (DS1) LIMITED 17/05/2001 18/05/2001
CWCB INVESTMENTS (DS5) LIMITED 17/05/2001 18/05/2001 |
Date 10/03/2005 Page 4
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report
[Company Name . ' ' OIS Appointed: Resighed
CWCB INVESTMENTS (DSG) LIMlTED 02/03/2000 02/03/2000
CWCB INVESTMENTS (WF9) LIMITED 17/05/2001 18/056/2001
CWCB LEASING (DS8) LIMITED G2/03/2000 02/03/2000
CWCB PROPERTIES (DS1) LIMITED 17/056/2001 18/05/2001
CWCB PROPERTIES (DS5) LIMITED 17/05/2001 18/05/2001
| CWCB PROPERTIES (DS6) LIMITED 02/03/2000 02/03/2000
[ CWCB PROPERTIES (WFS) LIMITED 17/05/2001 18/05/2001
| D YOUNG & CO LIMITED 11/09/2003 15/09/2003
[ D2C (UK) LIMITED 14/09/2004 | 11/11/2004
DEXTER MAGNETIC TECHNOLOGIES EUROPE LIMITED 28/05/2001 29/05/12001
DG LIBRARY LIMITED 1371272002 08/01/2003
DIAL INTERQUTE TELECOM LIMITED 29/10/1998 15/01/1999
DIVERSITY MEDIA LIMITED 07/05/2002 20/09/2002
DOW JONES REUTERS BUSINESS INTERACTIVE LIMITED 19/05/1998 | 29/06/1999
DRAGADOS A1 LIMITED 14/11/2002 15/11/2002
DRAGADOS CONCESSIONS LIMITED 07/10/1999 18/01/2000
| DRAGADOS INVESTMENTS LIMITED 20/10/2000 15/11/2000
DRAINAGE SYSTEMS (CARDIFF) LIMITED (GA) 17/09/1998 | 14/12/1998
DRAINAGE SYSTEMS (LONDON) LIMITED (GA) 17/08/1998 14/12/1998
| DRAINAGE SYSTEMS (NEWTON ABBOT) LIMITED (GA) 07/10/1998 14/12/1998
DRAINAGE SYSTEMS (ORPINGTON) LIMITED (GA) 17/09/1998 14/12/1998
DRAINAGE SYSTEMS (UK) LIMITED (Gone Away) 07/10/1998 | 22/10/1998
| DRIFT ROAD LIMITED 02/05/2001 06/08/2001
DUNCAN DISSOLUTION LIMITED 21/03/2002 31/12/2002 |
EAGLE STAR EXECUTIVES' PENSION TRUSTEE LIMITED (GA) 20/08/1997 01/04/1998
EARLY ADVANTAGE (UK) LIMITED 1 29/01/2001 22/03/2001
 EASY | HOLDINGS LIMITED | 07/06/2001 24/07/2001
ECCO SHOES UK LIMITED | 10/04/1997 14/05/1997
ECURIE FISKEN GT LIMITED i 07/04/1998 09/07/1998
EFINANCIALGROUP LIMITED l 14/09/2004 15/11/2004
| eFinancialNews.Com Limited l 17/12/1999 | 13/01/2000
ELE ASSET MANAGEMENT LIMITED l 24/07/2003 24/07/2003
ELE GP LIMITED | 2410712003 24/Q7/2003
ELECTRONIC TRANSACTION CORPORATION PLC il 07/06/2001 04/07/2001
ELMFIELD INVESTMENTS LIMITED | 27/03/2001 27/03/2001
@PLOYER SOFTWARE SOLUTIONS LIMITED 19/01/1999 | 03/04/2001
ENGINE SERVICES EUROPE LIMITED 07/10/1998 | 22/10/1998
EQUOLOGY LIMITED 23/05/2000 | 05/07/2000
ESCAPE.COM CONSULTANTS LIMITED 29/12/1999 | 18/02/2000
ESCAPE.COM LIMITED (GA} 04/06/1997 | 27/06/1997
| EUROPEAN MARKETING COMMUNICATION ORGANISATION LIMITED 16/02/1998 | 16/02/1998
"EXELVIA OVERSEAS HOLDINGS LIMITED (GA) 01/10/1997 13/11/1997
FARTHING CONSULTING LIMITED 07/05/2002 28/10/2002
| FAST SEARCH UK LIMITED 17/10/2000 17/10/2000
FINANCE JOBS DIRECT LIMITED 24/03/1999 13/01/2000
FLIGHT CENTRE (UK} CORPORATE LIMITED 27102/2003 27/02/2003 |
FLIGHT CENTRE (UK) FINANCE LIMITED 06/03/2003 06/03/2003 |
FLIGHT CENTRE (UK) HOLDINGS LIMITED l 06/03/2003 06/03/2003
FLOE GROUP LIMITED 28/06/2002 20/02/2003
FOUR BRINDLEYPLACE LIMITED 27/11/2000 11/12/2000
FRESHFOOD SYSTEMS LIMITED ] 30/06/1998 14/07/1998
GANNON HOMES (UK) LIMITED 28/10/2004 12/01/2005
GARDINER & THEOBALD CEE LIMITED 09/09/2004 08/09/2004
| GEMPLUS ASSOCIATES INTERNATIONAL LIMITED 01/10/1997 19/11/1997
| GEOGRAPHIC NETWORK AFFILIATES (EURQOPE) LIMITED 10/06/2003 10/06/2003
Date 10/03/2005 Page 5
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

[ "Company Name S _OfS | Appointed | Resigned |

" GINGER SPACE LIMITED 02/05/2001 | 01/12/2001
GLOBAL CURRENCY NETWORK (UK) LIMITED 07/03/1997 | 24/03/1957
GMH CONSULTANTS LIMITED (Gone Away) 16/07/1997 | 29/10/1997
GoTalk Limited 07/10/1998 | 09/11/1998 |

| GOURMET NOVA UK LIMITED 18/08/1999 | 29/03/2000

| GPG MEDIA LIMITED 07/05/2002 | 21/06/2002
GREAT ANCOATS STREET PROPERTIES LIMITED 21/12/2004 | 09/02/2005
GREAT YARMOUTH RACECOURSE LIMITED 07/08/2001 | 12/12/2001

| GULLWING ASSET MANAGEMENT LIMITED 25/07/2002 | 26/07/2002

T GULLWING GP LIMITED 25/07/2002 | 26/07/2002

| GVC CLUBS (EUROPE) LIMITED 13/12/2001 | 15/01/2002
GVC NOMINEE LIMITED 23/06/1999 | 16/07/1999
GW PHARMACEUTICALS GROUP PLC 15/02/2001 | 05/03/2001
GWP TRUSTEE COMPANY LIMITED 23/05/2000 | 15/08/2000
H H ESOP LIMITED 06/04/1998 | 11/08/1998
HEADLAND HOMES LIMITED 20/08/1997 | 18/09/1957
HEAVYLIFT HOLDINGS LIMITED 28/01/1999 | 09/03/1999
HEAVYLIFT TECHNICAL SERVICES LIMITED 28/01/1999 | 22/07/1999
HELIOS GULLWING ASSET MANAGEMENT LIMITED 1 28/07/2004 | 28/07/2004
HELJOS GULLWING CI LIMITED I 15/00/2004 | 16/09/2004
HERON QUAYS (HQ 1) LIMITED T 25/09/2001 | 25/09/2001

[ HERON QUAYS (HQ 1) 71 LIMITED i 20/09/2001 | 25/09/2001
HERON QUAYS (HQ 1) T2 LIMITED l 20/09/2001 | 25/09/2001
RERON QUAYS (HQ 2) LIMITED 20/09/2001 | 24/09/2001
HERON QUAYS (HQ 2) T1 LIMITED 20/09/2001 | 24/09/2001
BERON QUAYS (HQ 2) T2 LIMITED 20/09/2001 | 24/09/2001
HERON QUAYS (HQ 3) LIMITED 20/09/2001 | 24/09/2001
HERON QUAYS (HQ 3) T1 LIMITED 20/09/2001 | 24/09/2001
HERON QUAYS (HQ 3) 72 LIMITED 20/09/2001 | 24/09/2001 |
HERON QUAYS (HQ 4) LIMITED 20/09/2001 | 24/09/2001 |
HERON QUAYS (HQ 4) T1 LIMITED 20/09/2001 | 24/09/2001 |
HERON QUAYS (HQ 4) T2 LIMITED 20/09/2001 | 24/09/2001 |
HERON QUAYS (HQ 5) LIMITED 20/09/2001 | 24/09/2001 |
HERON QUAYS (HQ 5) T1 LIMITED 20/09/2001 | 24/09/2001 |

| 'HERON QUAYS (HQ 5) T2 LIMITED 20/09/2001 | 24/09/2001
Heron Quays (HQ1) Limited 31/03/1568 31/03/1998
HERON QUAYS HOLDINGS (HQ 1) LIMITED 24/09/2001 | 24/08/2001
HERON QUAYS HOLDINGS (HQ 2) LIMITED | 24/09/2001 | 24/09/2001
HERON QUAYS HOLDINGS (HQ 3) LIMITED T 24/06/2001 | 24/09/2001

| HERON QUAYS HOLDINGS (HQ 4) LIMITED 24/09/2001 | 24/09/2001
HERON QUAYS HOLDINGS (HQ 5) LIMITED 24/09/2001 | 24/09/2001
HERON QUAYS LEASING (HQ 1) LIMITED 2010972001 | 25/09/2001
HERON QUAYS LEASING (HQ 2) UMITED 20/09/2001 | 24/09/2001
HERON QUAYS LEASING (HQ 3) LIMITED 20/09/2001 | 24/09/2001
HERON QUAYS LEASING (HQ 4) LIMITED 20/09/2001 | 24/09/2001
HERON QUAYS LEASING (HQ 5) LIMITED 20/09/2001 | 24/08/2001
RICKORY SPRINGS GLOBAL COMPONENTS, LTD. 22/12/2004 | 17/01/2005
HIGH END CONTROLS LIMITED 24/03/1999 | 09/06/1999
HIGHPOINT TELECOM LIMITED 30/06/1998 | 15/12/1998

[ 'HILLIER PARKER FINANCE LIMITED (GA) 21111997 2211211997
HOTEL EXTENSIONS LIMITED 07/02/2005 | 08/02/2005
HOTEL PLAZA ATHENEE LIMITED 19/11/2003 | 19/11/2003 |
HGCB INVESTMENTS UIMITED 15/01/2002 | 15/01/2002 |
121 HOLDINGS LIMITED 03/05/2000_ | _30/05/2000 |
-21 LIMITED 301271998 15104!1999_]
Date 10/03/2005 Page 6
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

Company Name QIS | Appointed Resigned
iconect (uk) limited 20/02/1998 21/05/1998

[ IFTE plc 16/08/1999 18/08/1999
1C 11 NOMINEES LIMITED 05/12/2003 07/04/2004
INDEPENDENT NEWS & MEDIA (INVESTMENTS) UK LTD 09/12/2003 08/12/2003
indoNurture Limited 07/03/1997 07/04/1998
INNDI LIMITED 30/05/1987 09/03/1999
INSOMNIMANIA LIMITED 2770712001 18/07/2002
INTEGRATED STUDIES LIMITED (GA) 01/01/1901 17/04/1997
INTEGRIS HOLDINGS LIMITED 07/08/2001 18/12/2001
INTERLIT LIMITED 26/03/19398 14/12/1989

[ INTEROUTE COMMUNICATIONS HOLDINGS LIMITED 09/10/2003 09/10/2003
INTEROUTE FINANCE LIMITED 20/10/2000 28/M1/2000
INTERQUTE TELECOM SERVICES LIMITED 20/02/1998 16/04/1998
INTEROUTE TREASURY LIMITED 06/12/1999 26/09/2000
INTERSECTION UK LIMITED 28/04/1997 28/04/1997
iINTRANETS.COM LIMITED 25/05/2004 17/08/2004
JOHN MURRAY BOOKS LIMITED 09/05/2002 30/08/2002
JCHN MURRAY LIMITED 08/05/2002 30/08/2002

| JOOP! UK LIMITED 25/02/1999 26/04/1999
KATALYST PERSONAL DEVELOPMENT CONSULTANTS LIMITED 17/09/1998 25/09/1998 |
KAURI VENTURES LIMITED 20/01/2004 21/01/2004 |

| KEMP LITTLE LIMITED 07/03/2001 23/05/2001

#Y PROPERTY INVESTMENTS (NUMBER FOUR} LIMITED 16/10/2001 26/10/2001
KEY PROPERTY INVESTMENTS (NUMBER THREE) LIMITED | 16/16/2001 26/10/2001
KEY3MEDIA EVENTS U.K LIMITED | 30/05/2003 30/05/2003 |
KINGDOM UK LIMITED ] 16/07/1997 08/12/1997 |
Kingfisher FURBS Trustee Limited 1 12/03/2001 12/03/2001 |
LEAR CORPORATION COVENTRY PENSION TRUSTEES LIMITED | 04/04/2002 04/04/2002 |
LEAR CORPORAT!ION ISG PENSION TRUSTEES LIMITED 04/04/2002 04/04/2002 |
LEAR CORPORATION PENSION SCHEME TRUSTEES LIMITED 07/10/1989 02/03/2000
LEAR CORPORATION SSD NCTTINGHAM PENSION TRUSTEES 04/04/2002 04/04/2002
LIMITED

| LEAR CORPORATION TAMWORTH PENSION TRUSTEES LIMITED i 02/04/2002 02/04/2002
LEAR CORPORATION UK HOURLY PAID PENSION TRUSTEES I 13/0412000 04/05/2000
LIMITED

| LEAR DONNELLY UK OVERHEAD SYSTEMS LIMITED 1 01/10/1997 14/07/1998

| LEAR UK ACQUISITION LIMITED 10/04/1997 29/05/1997

' LH & LA TRANSPORT LIMITED 06/08/2004 14/10/2004

| [HR BEDFONT ROAD TERMINAL LIMITED 15/11/2001 20/11/2001

| LIBERIS LIMITED 29/12/1999 11/01/2000

| LIFE ETC LIMITED 19/01/1999 30/11/2000
LIGHTSTONE PROPERTIES PLC 26/09/2002 02/10/2002 |
LONDON DRYWALL LIMITED B 30/12/1998 12/01/1598
LONDON PRIME GP LIMITED 03/03/2003 (03/03/2003
LS| DEVELOPERS LIMITED (Gone Away) 25/11/1997 25111997
LS| PROPERTIES LIMITED (Gone Away) 25/11/1997 25/11/1997

| LSI TITLE LIMITED (Gone Away) 25/11/1997 | 25/11/1997
LYNX BARBERSHOPS LIMITED 09/03/2000 29/03/2000
M H DYNAMIC ENTERPRISES LIMITED 28/06/2002 09/09/2002
M PLUS RECYCLING LIMITED 08/12/20600 28/Q03/2001
M&G NOMINEES LIMITED (GA) 21/11/1997 14/01/1998

| MAGNA GLOBAL (UK) LIMITED 14/06/2001 29/08/2003
MARION MERRELL LIMITED 03/09/1899 08/12/2000

i MARLOW BREWERY LIMITED 10/12/1997 26/02/1998

f MAWLAW 376 LIMITED 10/12/1997 26/02/1998
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

| Company Name O/S | Appointed | Resigned
MAWLAW 380 LIMITED 20/02/1998 | 21/09/1999
MAWLAW 388 LIMITED 30/06/1998 | 22/01/1999

| MAWLAW 410 LIMITED 29/10/1998 | 14/02/2000

[ MAWLAW 411 LIMITED 30/12/1998 | 24/04/2001

TMAWLAW 421 LIMITED | 28/01/1999 | 29/06/1999

. MAWLAW 425 LIMITED 28/01/1999 | 24/03/1999
MAWLAW 430 LIMITED 25/02/1999 | 24/03/1999

[ MAWLAW 435 LIMITED 24/03/1999 | 11/06/1999

[CMAWLAW 437 LIMITED 19/05/1999 | 13/07/1999

| MAWLAW 438 LIMITED 19/05/1999 | 19/07/1999

[ MAWLAW 439 LIMITED 19/05/1999 | 19/07/1099

| MAWLAW 440 LIMITED 19/05/1999 | 28/06/1999

| MAWLAW 441 LIMITED 23/06/1999 | 30/06/1999

| MAWLAW 442 LIMITED 23/06/1999 | 08/07/1999
MAWLAW 443 LIMITED 23/06/1998 | 08/07/1989
MAWLAW 445 LIMITED 23/06/1999 | 19/07/1999
MAWLAW 446 LIMITED 21/07/1989 | 26/07/1999
MAWLAW 447 LIMITED 21/07/1999 | 02/08/1999
MAWLAW 448 LIMITED 21/07/1999 | 02/08/1999
MAWLAW 449 LIMITED 21/07/1999 | 11/08/1999
MAWLAW 450 LIMITED 21/07/1999 | 05/08/1999
MAWLAW 451 LIMITED | 18/08/1999 | 24/08/1999 |
MAWLAW 452 LIMITED 1 18/08/1999 | 02/09/1999 |
MAWLAW 454 LIMITED 18/06/1999 | 03/05/2001 |
MAWLAW 455 LIMITED 18/08/1999 | 03/05/2001 |
MAWLAW 457 LIMITED 13/09/1999 | 27/09/1999
MAWLAW 458 LIMITED 13/09/1999 | 19/10/1999
MAWLAW 459 LIMITED 13/09/1998 | 03/12/1999
MAWLAW 463 LIMITED 07/10/1999 | 03/03/2000
MAWLAW 464 LIMITED 07/10/1999 | 14/02/2000

| MAWLAW 465 LIMITED 07/10/1999 | 08/12/1999

[ MAWLAW 469 LIMITED 06/12/1998 | 03/02/2000C
MAWLAW 472 LIMITED 29/12/1999 | 20/03/2001
MAWLAW 473 LIMITED 29/1211999 | 08/02/2000
MAWLAW 475 LIMITED 29/12/1999 | 09/10/2001 |
MAWLAW 477 LIMITED 11/02/2000 | 02/03/2000
MAWLAW 480 LIMITED | 11/022000 14/03/2000
MAWLAW 481 LIMITED 09/03/2000 | 20/03/2000
MAWLAW 484 LIMITED 09/03/2000 | 14/08/2001
MAWLAW 485 LIMITED 09/03/2000 | 23/03/2000
MAWLAW 489 LIMITED | _24/03/2000 | 12/04/2000
MAWLAW 492 LIMITED | 13/04/2000 | 18/04/2000
MAWLAW 493 LIMITED 1 13/04/2000 | 20/04/2000
MAWLAW 488 LIMITED 03/05/2000 | 31/07/2000
MAWLAW 500 LIMITED 03/05/2000 | 16/05/2000
MAWLAW 503 LIMITED 23/05/2000 | 16/06/2000
MAWLAW 512 LIMITED 00/08/2000 | 04/09/2000 |
MAWLAW 513 LIMITED 09/08/2000 | 05/09/2000 |
MAWLAW 514 LIMITED 09/08/2000 | 05/09/2000
MAWLAW 519 LIMITED 11/09/2000 | 30/10/2000
MAWLAW 523 LIMITED 20/10/2000 | 04/12/2000
MAWLAW 524 LIMITED 20/10/2000 | 22/11/2000
MAWLAW 526 LIMITED 27/11/2000 | 27/11/2000 |
MAWLAW 527 LIMITED 27/11/2000 | 07/12/2000
MAWLAW 531 LIMITED 08/12/2000 | 26/01/2001
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

[ Company Name - 0/S | Appointed. Resigned
J MAWLAW 532 LIMITED 08/12/2000 29/12/2000
MAWLAW 533 LIMITED 08/12/2000 30/07/2002
| MAWLAW 536 LIMITED 25/01/2001 01/03/2001
MAWLAW 537 LIMITED 29/01/2001 01/03/2001
| MAWLAW 543 LIMITED 07/03/2001 17/12/2002
MAWLAW 545 LIMITED 07/03/2001 10/08/2001
MAWLAW 550 LIMITED 03/05/2001 05/09/2001
MAWLAW 552 LIMITED 07/06/2001 29/10/2002
MAWLAW 555 LIMITED 07/06/2001 02/07/2002
MAWLAW 558 LIMITED 27/07/2001 05/12/2001
MAWLAW 559 LIMITED 27/07/2001 05/1212001
MAWLAW 561 LIMITED 07/08/2001 10/12/2001
' MAWLAW 566 LIMITED 08/08/2001 10/08/2001
| MAWLAW 568 LIMITED 13/12/2001 25/03/2002
[ MAWLAW 570 LIMITED 13/12/2001 20/03/2002
[ MAWLAW 574 LIMITED 22/03/2002 07/05/2002
| MAWLAW 581 LIMITED 07/05/2002 26/08/2003
| MAWLAW 582 LIMITED 28/06/2002 26/08/2003
[ MAWLAW 584 LIMITED 28/06/2002 10/12/2002
MAWLAW 588 LIMITED 13/12/2002 22/07/2003
MAWLAW 591 LIMITED 17/01/2003 26/02/2003
| MAWLAW 594 LIMITED 14/03/2003 21/03/2003
MAWLAW 598 LIMITED 18/03/2003 19/03/2003 |
MAWLAW 606 LIMITED 15/04/2003 13/10/2003
| MAWLAW 611 LIMITED 19/11/2003 01/12/2003
MAWLAW 616 LIMITED 05/12/2003 23/01/2004
| MAWLAW 629 LIMITED 25/05/2004 16/08/2004
MAWLAW 632 LIMITED 06/08/2004 06/09/2004
MAWLAW 633 LIMITED 06/08/2004 06/09/2004
[ MAYER, BROWN, ROWE & MAW LIMITED 07/08/2001 30/04/2002
{ MEGLOBAL LIMITED 10/02/2004 20/05/2004
MILL COURT (SLOUGH) LIMITED 20/02/1998 09/03/1998
MILLENNIUM DRIVERS LIMITED (GA) 09/12/1997 18/12/1998
mindfolio Limited 20/10/2000 13/11/2000
MITRE BRIDGE PARTNERSHIP LIMITED 02/02/2004 04/05/2004
MNPA STAFF PENSION FUND TRUSTEES LIMITED (GA) 29/08/1997 18/09/1997
MOC.TOD LIMITED 09/03/2000 06/02/2001
MONDIAL COMMUNICATIONS (EURGPE) LIMITED 20/08/1997 | 25/09/1997
MONSANTO UK HOLDING COMPANY ] 26/07/2000 | 25/07/2000
MONSANTO UK LIMITED ‘F 27/07/2000 27/07/2000
| MOORE STEPHENS INTERNATIONAL LICENSING LIMITED 02/11/2004 02/11/2004
P: & G FINANCIAL MANAGEMENT (UK) LIMITED 07/12/2000 18/06/2002
N & G FINANCIAL MANAGEMENT LIMITED 07/12/2000 30/07/2002
| NALCO ACQUISITION ONE 24/10/2003 24/10/2003
' NALCO ACQUISITION TWO LIMITED 23/10/2003 | 23/10/2003
NASH CQURT RETAIL LIMITED 21/03/2001 21/03/2001
NEW DEAL IT SERVICES LIMITED 19/01/1999 07/10/1999
NEWAFS LIMITED 1 19/11/2003 02/12/2003
NIGEL LLEWELLYN LIMITED 01/10/2003 | 03/10/2003
Novartis & Bristol-Myers Squibb Lid 29/01/2001 21/05/2002
{ NOVARTIS AGRI HOLDING UK LIMITED 13/04/2000 16/06/2000
| NOVARTIS CROP PROTECTION GRIMSBY LIMITED 09/05/2000 16/06/2000
| OCAM CORPORATE FINANCE LIMITED 25/02/2003 25/02/2003
OLIVER ASHWORTH SHARED SERVICES LIMITED ] 291011998 | 14/12/1998
ONE LINE (UK) LIMITED i 13/04/2000 | 10/05/2000
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

Company Name _ . _ e S el L m
_DEN ANNUITIES LIMITED | 16/10/2000
ORIEL WORLDWIDE LIMITED GA —m
_RPHEUS CONSULTING LIMITED -m
_NORD ACQUISITIONS LIMITED -
P&CO PRINCESS CRUISES PENSION TRUSTEE LIMITED 1 11/09/2000
PATRIOT LIMITED _
"’ECHARD LIMITED ~— | 27/11/2000 | 30/11/2000
PECKWATER CAPITAL LIMITED -
PIL (JRDM) LIMITED | 08/10/2003
MLANT BREEDING INTERNATIONAL CAMBRIDGE LIMITED —M
TPLEXIAN TRUSTEE COMPANY LIMITED —-WM
POINTEURO It LIMITED _ 21/04/1999
PONL PENSION TRUSTEE LIMITED | 13/09/2004
BORT SUNLIGHT VILLAGE HERITAGE TRADING COMPANY LIMITED _ 31/03/1999

-
P
m
[us]
O

N CEDEF (UK) LIMITED T | 25/04/2001 26/04/2001

_ 14/03/2002
—__PREBON MARSHALL YAMANE (MONEY MARKETS) LIMITED _-mm-m
’-—PREBON TRAINING SERVICES LIMITED GA —
_ROMM UK) HOLDINGS LIMITED -M 19/06/2002
PROMAT GLASGOW LIMITED -M 19/06/2002
PROTEGE LIMITED T 07/05/2002 01/07/2002
BURBOND INTERNATIONAL HOLDINGS LIMITED - 18/06/2003
PURFLEET FARMS LIMITED _ 16/02/1999

VE INVESTMENT ADVISORS LIMITED | 06/04/1998 12/05/1998
QUINTAIN (SWANSEA) LIMITED T | 01/12/2004 02/1212004

9]
c
>
P
=
>
ot
m

_mm
_AD!O DESIGN INNOVATION LIMITED 1 04/06/1997
_Amo DESIGN LIMITED 1 04/06/1997 30/06/1997
RHODIA CORPRO LIMITED —mmmm
RLW ESTATES LIMITED -M
_mmmrﬂ 3 CIE. TEP UK 1 LIMITED -m
M-—wogmooo " 04/10/2000_|
_—’saw FILMS (SPOILS) LIMITED _MM
SCION FILMS (W4D) LIMITED —Mﬂﬂm
SCION FILMS CONSULTANTS {IMITED [ | 03/02/2004
SCION MEDIA LIMITED _
_—‘—SeaChane international UK Limited (Gone Awa _ 07/03/1997
E_ 24/04/2001
SEITIC HOLDINGS LIMITED =ﬂﬁiﬂﬂﬁ-ﬂﬁiﬂm—
mmulmm
_Im
—__SENSUS METERI -Eim

NG SYSTEMS (UK HOLDINGS) LIMITED -[mm-

LTANCY LIMITED _
SIBLU FINANCE LIMITED -
SIBLU FRANCE LIMITED _
SIBLU TRANSPORT LIMITED -
SIBLU UK LIMITED —
SIMULUS MULTIMEDIA LIMITED -m
SINTEC MEDIA (EUROPE LTD _
SOKKIA SOUTHERN SALES LIMITED —

_
SPITALFIELDS CRYPT TRADING LIMITE _
ENT COMPANY LIMITED _
ST. MARY'S (MAIDENHEAD LIMITE _ 03/11/2000
ST. MODWEN DEVELOPMENTS (BRIGHTON WEST PIER) LIMITED — 03/10/2000
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

{ Company Name O/S | Appointed: | Resigned:

t STC PENSION MANAGEMENT LIMITED 141072002 18/11/2002
STEREON LIMITED 10/04/1997 2210411997

{ STOCKBOURNE LIMITED 13/12/2002 13/01/2003

| STREAMINGEDGE UK LIMITED 05/10/2004 05/10/2004

‘ STREETCAR LIMITED 11/02/2000 07/08/2001

| SYNGENTA SERVICES LIMITED 29/10/2001 29/10/2001

( SYNGENTA TREASURY SERVICES LIMITED 05/11/2001 05/11/2001

| SYSTOLIX PULSE DSP LIMITED 07/08/2001 20/12/2001 |
TELECOM FM DEVELOPMENTS LIMITED (GA) 07/03/1997 21/03/1997
TELEGENT BROADBAND TELEPHONY LTD 10/02/2004 24/05/2004
TELSAT LIMITED 20/02/2003 21/01/2004
TEP WAREHQUSE LIMITED 06/08/2004 15/09/2004

| THAMES GATEWAY AIRPORT LIMITED 21/01/2004 17/02/2004 )
THE CITY SEARCH CONSULTANCY LIMITED 04/08/1998 08/02/1999

| THE INDUSTRY LIMITED 27107/2001 25M10/2001
THE LONDON TOWNCLUB LIMITED 10/07/19487 10/07/1997
THE PORT SUNLIGHT VILLAGE TRUST 25/02/1999 17/03/1999
THE RECRUITMENT GROUP LIMITED 03/11/2003 03/11/2003
THE UK SOIL MANAGEMENT INITIATIVE LIMITED 12/01/1999 12/03/1999 |
TIMOTHY JAMES & PARTNERS {(CONSULTANCY) LIMITED 19/01/1999 31/01/2000
TIMOTHY JAMES INDEPENDENT FILM MANAGEMENT LIMITED 04/08/1998 10/09/1998
TINNER ENTERPRISES LIMITED | 07/10/1938 21/10/1998
TCWERGRQUP EURCPE LIMITED + 08112/2000 23/02/2001 |
TRADITION LONDON CLEARING LIMITED 17/09/1998 27111/1998 |
TRINITY STREET VAULTS LIMITED ~ | 24/03/2000 18/04/2000
TTSP LIMITED o 22103/2002 11/06/2002
TUDOR ROSE HOLDINGS LIMITED (Gone Away) 16/07/1987 13/08/1987
TUE (UK) HOLDINGS LIMITED 09/08/2000 29/08/2000
TURNER & TOWNSEND LIMITED 21/08/2004 2110812004
UKI STOKE LIMITED 20/11/2002 20/11/2002

"H_EVER PENSION FUND TRUSTEES LIMITED 06/12/1999 05/01/2000

TUNITED TELCO LIMITED 06/04/1998 | 30/06/1998 |

[ UPPERPOINT DISTRIBUTION HOLDINGS LIMITED 02/02/2004 09/02/2004 |

| UPPERPOINT MANUFACTURING HOLDINGS LIMITED 02/02/2004 09/02/2004 |

[ UTSTARCOM UK LIMITED 1 20/09/2004 20/09/2004

| VENDINGKING LIMITED 13/12/2002 11/03/2003

| VESTA MANAGEMENT SERVICES LIMITED 11/02/2000 2310212000
VICKERS ADMINISTRATION LIMITED 25/06/1998 30/06/1998
VINE MANAGEMENT SERVICES LIMITED 25/02/1999 18/03/1999
VINE TELECOM FINANCE LIMITED 1 03/05/2000 22105/2000
VOLKER & VOLKER LIMITED 29M10/1998 19/04/1999
VUE CINEMAS LIMITED 14/03/2003 07/05/2003
VUE ENTERTAINMENT HOLDINGS LIMITED 14/03/2003 06/05/2003
VUE ENTERTAINMENT LIMITED 17/03/2003 07/05/2003 |
WACKY.BETS.COM LIMITED 24/03/2000 14/04/2000
WAH FILM PRODUCTIONS LIMITED 11/02/2004 28/05/2004
WALKER & STAFF LIMITED 28/01/1999 30/03/199%
WASTE RECYCLING GRQUP (SCOTLAND) LIMITED 1710872000 18/08/2000
WASTE RECYCLING GROUP MIDLANDS LIMITED r 23/05/2000 07/08/2000
WELDCURE LIMITED | 04/08/1998 01/09/1998
WOOLWORTHS GROUP PENSION TRUST LIMITED 29/01/2002 29/01/2002
WOOLWORTHS KIDS FIRST 23/12/1998 15/01/1999

| WOOLWORTHS KIDS FIRST TRADING LIMITED 19/03/1999 27/04/1999 |
WYCOMBE ABBEY PENSION TRUSTEES LIMITED 25/03/1999 25/03/1999
YGR INTERNATIONAL LIMITED | 22/03/2002 26/04/2002
Date 10/03/2005 Page 11
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MAWLAW CORPORATE SERVICES LIMITED

Directorships Report

[Company Name _ OIS | Appointed | Resigned
| ZERO WASTE LIMITED 28/10/2004 | 08/02/2005
*! ZERO-KNOWLEDGE SYSTEMS (UK.} LIMITED 06/12/2003 23/12/2003
| ZIPTEL LIMITED 24/03/2000 | 21/05/2001

External Dlrectorshlps

Company Name ' . ' 0/S | Appointed

MAWLAW 648 LIMITED 2112/2004

Past External D|rectorsh|ps
| Company Name . - 1 o/s | Appointed | Resigned
I'GE STRUCTURED PRODUCTS UK LIMITED 1 | 10/04/1997 | 22/04/1997
| THE CROWDED HOUSE PUB COMPANY LIMITED | 30/04/1998 13/05/1998
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
CANARY WHARF INVESTMENTS (FC4) LIMITED
The Company's name is "CANARY WHARF INVESTMENTS (FC4) LIMITED".
The Company's registered office is to be situated in England and Wales.
The Company's objects are:

(0 To carry on the business of an investment company and to invest the moneys of the Company
on the security or in the acquisition of any lands, buildings, leases, underleases, rights or privileges or
of any stocks, shares, debentures, debenture stock, bonds, obligations or securities of any government,
state or authority, or of any public or private company, corporate or unincorporate, and to hold and
from time to time vary or dispose of the same whether for investment or for any other purpese and to

sell, let, mortgage, or otherwise dispose of or deal in the same.

(i) To carry on the business of a holding company in all its branches and to acquire by purchase,
lease, concession, grant, licence or otherwise deal in such businesses, options, rights, privileges, lands,
buildings, leases, underleases, stocks, shares, debentures, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other property and rights and interests in property as the
Company shail deem fit; to hold, manage, develop, lease, exploit, vary sell or dispose of the same; to
enter into, assist or participate in financial, commercial, mercantile, industrial, and other transactions,
undertakings and business of every description; and to co-ordinate the policy and administration of any
subsidiary companies or any companies of which this Company is a member or which are in any

manner controlled by this Company,

To carry on the following businesses, namely, contractors, garage proprietors, filling station
proprietors, owners and charterers of road vehicles, aircraft and ships and boats of every description,
lightermen and carriers of goods and passengers by road, rail, water or air, forwarding, transport and

commission agents, customs agents, stevedores, wharfingers, cargo superintendents, packers, warehouse

37202133} 1

MLLUODIRRA
LD1

COMPANIES HOUSE 1170305

11 MaR 2005

£50 FEE PAID
COMPANIES

HOUSE .~

0138




©

(D)

(E)

(F)

G)

(H)

(1)

storekeepers, cold store keepers, hotel proprietors, caterers, publicans, consultants, advisers, financiers,
bankers, advertising agents, insurance brokers, travel agents, ticket agents and agency business of all
kinds and generally to provide entertainment for and render services of all kinds to others and to carry
on any other trade or business which can in the opinion of the directors be advantageously carried on by

the Company in connection with or ancillary to any of the businesses of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on hire, and
generally deal in all kinds of plant, machinery, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any of the businesses specified in clause 3, or which may be

required by persons having, or about to have, dealings with the Company.

To build, construct, maintain, aiter, enlarge, pull down, remove and replace any buildings, shops,

factories, offices, works, machinery and engines, and to work, manage and control these things.

To enter into contracts, agreements and arrangements with any person for the carrying out by that

person on behalf of the Company of any object for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the business, property and iiabilities of any
persen carrying on any business which may in the opinion of the directors be capable of being
conveniently carried on, or calculated directly or indirectly to enhance the value of or make profitable

any of the Company's property or rights, or any property suitable for the purposes of the Company.

To enter into any arrangement with a government or authority, whether national, international, supreme,
municipal, local or otherwise, that may in the opinion of the directors be conducive to any object of the
Company, and to obtain from that government or authority any right, privilege or concession which in
the opinion of the directors is desirable, and fo carry out, exercise and comply with that arrangement,

right, privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and renew any patent, patent right,
brevet d'invention, licence, secret process, invention, trade mark, service mark, copyright, registered
design, protection, concession and right of the same or similar effect or nature, and to use, turn to
account, manufacture under and grant licences and privileges in respect of those things, and to spend
money in experimenting with, testing, rescarching, improving and seeking to improve any of those

things.

To acquire an interest in, amalgamate with and enter into partnership or any arrangement for the sharing
of profits, union of interests, co-operation, joint venture, reciprocal concession or otherwise with any
person, or with any employees of the Company. To lend money to, guarantee the contracts of, and
otherwise assist that person or those employees, and to take and otherwise acquire an interest in that
person’s shares or other securities and to sell, hold, re-issue, with our without guarantee, and otherwise

deal with those shares or other securities.
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To lend money to, subsidise and assist any person, to act as agents for the collection, receipt and

payment of money and generally to act as agents and brokers for and perform services for any person,

and to undertake and perform sub-contracts.

To enter into any guarantee or contractor of indemnity or suretyship, and to provide security, including,
without limitation, the guarantee and provision of security for the performance of the obligations of and
the payment of any money (including, without limitation, capital, principal, premiums, dividends,
interest, commissions, charges, discount and any related costs or expenses whether on shares or other
securities) by any person including, without limitation, any body corporate which is for the time being
the Company's holding company, the Company's subsidiary, a subsidiary of the Company's holding
company or any person which is for the time being a member or otherwise has an interest in the
Company or is associated with the Company in any business or venture, with or without the Company
receiving any consideration or advantage (whether direct or indirect), and whether by personal covenant
or mortgage, charge or lien over all or part of the Company's undertaking, property, assets or uncalled
capital (present and future) or by other means. For the purposes of paragraph (K) "guarantee” includes
any obligation, however described, to pay, satisfy, provide funds for the payment or satisfaction of
(including, without limitation, by advance of money, purchase of or subscription for shares or other
securities and purchase of assets or services), indemnify against the consequences of default in the

payment of, or otherwise be responsible for, any indebtedness of any other person.

To promote, finance and assist any person for the purpose of acquiring all or any of the property, rights
and undertaking or assuming the Habilities of the Company, and for any other purpose which may in the
opinion of the directors directory or indirectly benefit the Company, and in that connection to place,
guarantee the placing of, underwrite, subscribe for, and otherwise acquire all or any part of the shares or

other securities of a body corporate.

To pay out of ithe funds of the Company all or any expenses which the Company may lawfully pay of or
incidental to the formation, registration, promotion and advertising of and raising money for the
Company and the issue of its shares or other securities, including, without limitation, those incurred in
connection with the advertising and offering of its shares or other securities for sale or subscription,
brokerage and commissions for obtaining applications for and taking, placing, underwriting or

procuring the underwriting of its shares or other sccurities,

To remunerate any person for services rendered or to be rendered to the Company, including, without
fimitation, by cash payment or by the allotment of shares or other securities of the Company, credited as

paid up in full or in part.

To purchase, take on lease, exchange, hire and otherwise acquire any real or personal property and any

right or privilege over or in respect of it.
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(R)
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(M

U)

V)

(W)

X)

)

To receive money on deposit on any terms the directors think fit.
To invest and deal with the Company's money and funds in any way the directors think fit,
To lend money and give credit with or without security,

To borrow, raise and secure the payment of money in any way the directors think fit, including, without
limitation, by the issue of debentures and other securities, perpetual or otherwise, charged on all or any
of the Company's property (present and future) or its uncalled capital, and to purchase, redeem and pay

off those securities.

To remunerate any person for services rendered or to be rendered in placing, assisting and guaranteeing
the placing and procuring the underwriting of any share or other security of the Company or of any
person in which the Company may be interested or proposes to be interested, or in connection with the
conduct of the business of the Company, including, without limitation, by cash payment or by the

allotment of shares or other securities of the Company, credited as paid up in full or in part.

To subscribe for, acquire and hold {in each case absolutely, or conditionally) shares, debentures and
other securities of any person and to co-ordinate, finance and manage the business and operation of any

person in which the Company has an interest.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of exchange, bills

of lading, warrants, debentures and other negotiable or transferable instruments.

To sell, lease, exchange, let on hire and dispose of any real or personal property and the whole or part
of the underfaking of the Company, for such consideration as the directors think fit, including, without
limitation, for shares, debentures or other securities, whether fully or partly paid up, of any person,
whether or not having objects (altogether or in part) similar to those of the Company. To hold any
shares, debentures and other securities so acquired, and to improve, manage, develop, sell exchange,
lease mortgage dispose of, grant options over, turn to account and otherwise deal with all or any part of

the property and rights of the Company.

To adopt any means of publicising and making known the businesses, services and products of the
Company as the directors think fit, including, without limitation, advertisement, publication and
distribution of notices, circulars, books and periodicals, purchase and exhibition of works of art and

interest and granting and making of prizes, rewards and donations.

To support, subscribe to and contribute to any charitable or public object and any institution, society
and club which may be for the benefit of the Company or persons who are or were directors, officers or
employees of the Company, its predecessor in business, any subsidiary of the Company or any person

allied to or associated with the Company, or which may be connected with any town or place where the
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(AA)

(BB)

(CO)

(DD)

Company carries on business. To subsidise and assist any association of employers or employees and
any trade association. To grant pensions, gratuities, annuities and charitable aid and to provide
advantages, facilities and services to any person (including any director or former director) who may
have been employed by or provided services to the Company, its predecessor in business, any
subsidiary of the Company or any person allied to or associated with the Company and to the spouses,
children, dependants and relatives of those persons and to make advance provision for the payment of
those pensions, gratuities and annuities by establishing or acceding to any trust, scheme or arrangement
(whether or not capable of approval by the Commissioners of Inland Revenue under any relevant
legislation) the directors think fit, to appoint trustees and to act as trustee of any trust, scheme or
arrangement, and to make payments towards insurance for the benefit of those persons and their

spouses, children, dependants and relatives.

To establish and contribute to any scheme for the purchase or subscription by trustees of shares or other
securities of the Company to be held for the benefit of the employees of the Company, any subsidiary of
the Company or any person allied to or associated with the Company, to lend money to those employees
or to trustees on their behalf to enable them to purchase or subscribe for shares or other securities of the
Company and to formulate and cairy into effect any scheme for sharing the profits of the Company with

employees.

To apply for, promote and obtain any Act of Parliament and any order or licence of any government
department or authority (including, without limitation, the Department of Trade and Industry) to enable
the Company to carry any of its objects into effect, to effect any medification of the Company’s
constitution and for any other purpose which the directors think fit, and to oppose any proceeding or
application which may in the opinion of the directors directly or indirectly prejudice the Company's

interests.

To establish, grant and take up agencies, and to do all other things the directors may deem conducive to
the carrying on of the Company’s business as principal or agent, and to remunerate any person in
connection with the establishment or granting of an agency on the terms and conditions the directors
think fit.

To distribute among the shareholders in specie any of the Company's property and any proceeds of sale
or disposal of any of the Company's property and for that purpose to distinguish and separate capital
from profits, but no distribution amounting to a reduction of capital may be made without any sanction

required by law.

To purchase and maintain insurance for the benefit of any person who is or was an officer or employee
of the Company, a subsidiary of the Company or a company in which the Company has or had an
interest (whether direct or indirect) or who is or was trustee of any retirement benefits scheme or any

other trust in which any officer or employee or former officer or employee is or has been interested,
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indemnifying that person against liability for negligence, default, breach of duty or breach of trust or

any other liability which may lawfully be insured against.

To amalgamate with any other person and to procure the Company to be registered or recognised in any

part of the world.

Subject to the Act, to give (whether directly or indirectly) any kind of financial assistance (as defined in

section 152(1)(a) of the Act} for any purpose specified in section 151(1} or section 151(2) of the Act.
To do all or any of the things provided in any paragraph of clause 3:

() in any part of the world;

(ii) as principal, agent, contractor, trustee or otherwise;

(iii) by or through trustees, agents, subcontractors or otherwise; and

(iv) alone or with another person or persons.

To do all things that are in the opinion of the directors incidental or conducive to the attainment of all

or any of the Company's objects, or the exercise of all or any of its powers.

The objects specified in each paragraph of clause 3 shall, except where otherwise provided in that
paragraph, be regarded as independent objects, and are not limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the Company. None of the paragraphs
of clause 3 or the objects or powers specified or conferred in or by them is deemed subsidiary or
ancillary to the objects or powers mentioned in any other paragraph. The Company has as full a power
to exercise all or any of the objects and powers provided in each paragraph as if each paragraph

contained the objects of a separate company.

In clause 3, a reference to:

() a "person" includes a reference to a body corporate, association or partnership whether

domiciled in the United Kingdom or elsewhere and whether incorporated or unincorporated;

(i) the "Act" is, unless the context otherwise requires, a reference to the Companies Act 1985, as

modified or re-enacted or both from time to time; and

{iii) a "subsidiary" or "holding company" is to be construed in accordance with section 736 of the
Act.

The liability of the members is limited.




5. The Company's share capital is £20,000,000 divided into 20,000,000 ordinary shares of £1 each,
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WE, the subscriber to this memorandum of association, wish to be formed into a company pursuant to this

memorandum; and we agree to take the number of shares in the capital of the company shown opposite our

name,

NAME AND ADDRESS OF SUBSCRIBER Number of shares taken
by the Subscriber

MAWLAW ADMINISTRATION LIMITED ONE
20 Black Friars Lane
London

EC4V 6HD
Body Corporate
For and on behalf of

Mawlaw Administration Limited

Director

DATED the 10" day of March 2005

WITNESS to the above Signature:

SINEAD CLARE GILLESPIE
11 Pilgrim Street

London
EC4V 6RW .
§ eyt

Company Secretarial Assistant
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Company No.

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CANARY WHARF INVESTMENTS (FC4) LIMITED

1. None of the regulations contained or incorporated in Table A in the Schedule to the Companies (Tables

A to F) Regulations 1985 shall apply to the Company except so far as the same are contained or

repeated in these articles.

2. n

37202133.1

INTERPRETATION
In these articles:

"Act" means the Companies Act 1985 including any statutory modification or re-enactment of

it for the fime being in force;

"clear days'" in relation to the period of a notice means that period exciuding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is to

take effect;
"executed" includes any code of execution,

"holder" in relation to shares means the member whose name is entered in the register of

members as the holder of the shares;
"office" means the registered office of the Company;

"seal” means any common seal of the Company or any official seal or securities seal whick

the Company may have or be permitted to have under the Statutes;

"secretary'' means the secretary of the Company or any other person appointed to perform the

duties of the secretary of the Company, including a joint, assistant or deputy secretary;




@)

(3}

(4)

3. {H

(2)

(3)

37202133.1

"Statutes" means the Act and every other statute, statutory instrument, regulation or order for

the time being in force covering companies registered under the Act;
"United Kingdom" means Great Britain and Northern Ireland; and
"paid up'* includes credited as paid up,

Unless the context otherwise requires, words or expressions contained in these articles bear the
same meaning as in the Act but excluding any statutory modification of it not in force when

these articles become binding on the Company.

Unless the contrary intention appears, words importing the singular number include the plural
number and vice versa, words importing one gender include all genders and words importing

persons include bodies corporate and unincorporated associations.
Headings to these articles are inserted for convenience and shall not affect construction.
SHARE CAPITAL

The authorised share capital of the Company as at the date of incorporation is £20,000,000
divided into 20,000,000 ordinary shares of £1 each (the "ordinary shares");

The shares shall be under the control of the directors who, subject to the provisions of Section
80 of the Act and any resolution of the Company in general meeting passed pursuant thereto,
may allot and dispose of or grant options over the same to such persons, on such terms and in

such manner as they think fit.

(a) Save as otherwise provided in these Articles and subject to any renewal, revocation or
variation of this authority by the Company in general meeting the directors are hereby
unconditionally authorised for the purposes of Section 80 of the Act to allot dispose
of and grant options and rights of conversion and subscription over relevant securities
(as defined in the Act) up to an aggregate nominal amount of £19,999,999 during the
period expiring at the end of five years from the date of incorporation of the

Company.

(b) The Company may at any time prior to the expiry of the authority conferred by
Article 3(3)(a} above make an offer or agreement which would or might require
relevant securities to be allotted pursuant thereto after the expiry of such authority
and the directors may allot relevant securities in pursuance of such offer or agreement

as if the authority conferred thereby had not expired.

10
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10.

C)) Sections 89(1) and 90 of the Act shall not apply to any allotment of equity securities (as

defined in the Act) of the Company.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to be liable
to be redeemed at the option of the Company or the holder on such terms and in such manner as may be

provided by these articles.

The Company may exercise the powers of paying commissions conferred by the Act. Subject to the
provisions of the Act, any such commission may be satisfied by the payment of cash, or, subject to the
provisions of these articles, by the allotment of fully or partly paid shares or partly in one way and

partly in the other,

Except as required by law, no person shall be recognised by the Company as holding any share upon
any trust and (except as otherwise provided by these articles or by law) the Company shall not be bound

by or recognise any interest in any share except an absolute right to the entirety thereof in the holder.
SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to one
certificate for all the shares of each class held by him (and, upon transferring a part of his holding of
shares of any class, to a certificate for the balance of such holding) or several certificates each for one
or more of his shares upon payment for every certificate after the first of such reasonable sum as the
directors may determine. Every certificate shall specify the number, class and distinguishing numbers
(if any) of the shares to which it relates and the amount or respective amounts paid up on those shares.
The Company shall not be bound to issue more than one certificate for shares held jointly by several

persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms (if any) as
to evidence and indemnity and payment of the expenses reasonably incurred by the Company in
investigating evidence as the directors may determine but otherwise free of charge, and (in the case of

defacement or wearing-out) on delivery up of the old certificate.
LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid share) for all
moneys (whether presently payable or not) payable at a fixed time or called in respect of that share.
The directors may at any time declare any share to be wholly or in part exempt from the provisions of

this article, The Company's lien on a share shall extend to any amount payable in respect of it

The Company may sell in such manner as the directors determine any shares on which the Company has

a lien if a sum in respect of which the lien exists is presently payable and is not paid within fourteen
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11.

12.

13.

14.

15.

16.

17.

clear days after notice has been given to the holder of the share or to the person entitled to it in

consequence of the death or bankruptcy of the holder, demanding payment and stating that if the notice

is not complied with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an instrument of transfer of
the shares sold to, or in accordance with the directions of, the purchaser. The title of the transferee to
the shares shall not be affected by any irregularity in or invalidity of the proceedings in reference to the

sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much of the
sum for which the lien exists as is presently payable, and any residue shall (upon surrender to the
Company for cancellation of the certificate for the shares sold and subject to a like lien for any moneys
not presently payable as existed upon the shares before the sale) be paid to the person entitled 1o the
shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calis upon the members in respect of any
moneys unpaid on their shares (whether in respect of nominal value or premium) and each member
shall (subject to receiving at least fourteen ciear days' notice specifying when and where payment is to
be made) pay to the Company as required by the notice the amount called on his shares. A call may be
required to be paid by instalments. A call may, before receipt by the Company of any sum due under it,
be revoked in whole or part and payment of a call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls made upon him notwithstanding the subsequent

transfer of the shares in respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of the directors authorising

the call was passed.
The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it.

If a call remains unpaid after it has become due and payable the person from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due and payable until it is paid
at the rate fixed by the terms of allotment of the share or in the notice of the call or, if no rate is fixed, at
the appropriate rate {as defined by the Act) but the directors may waive payment of the interest wholly
or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of
nominal value or premium or as an instalment of a call, shall be deemed to be a call and if it is not paid
the provisions of these articles shall apply as if that amount had become due and payable by virtue of a

call.
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18.

19.

20.

21

22,

23.

Subject to the terms of allotment, the directors may make arrangements on the issue of shares for a

difference between the holders in the amounts and times of payment of calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give to the person from
whom it is due not less than fourteen clear days' notice requiring payment of the amount unpaid
together with any interest which may have accrued. The notice shall name the place where payment is
to be made and shall state that if the notice is not complied with the shares in respect of which the call

was made will be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may, before the payment
required by the notice has been made, be forfeited by a resolution of the directors and the forfeiture
shall include all dividends or other moneys payable in respect of the forfeited shares and not paid

before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise disposed of
on such terms and in such manner as the directors determine either to the person who was before the
forfeiture the holder or to any other person and at any time before sale re-allotment or other disposition,
the forfeiture may be cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may authorise some person to

execute an instrument of transfer of the shares to that person.

A person any of whose shares have been forfeited shall cease to be a member in respect of them and
shall surrender to the Company for cancellation the certificate for the shares forfeited but shall remain
liable to the Company for all moneys which at the date of forfeiture were presently payable by him to
the Company in respect of those shares with interest at the rate at which interest was payable on those
moneys before the forfeiture or, if not interest was so payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the directors may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the time of forfeiture or for any

consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on a specified date
shall be conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the
share and the declaration shall (subject to the execution of an instrument of transfer if necessary)
constitute a good title to the share and the person to whom the share is disposed of shali not be bound to
see to the application of the consideration, if any, nor shall his title to the share be affected by any

irregularity in or invalidity of the proceedings in reference to the forfeiture or disposal of the share.
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24,

25.

26,

27.

28.

29.

30.

31.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form which the director
may approve and shall be executed by or on behalf of the transferor and, unless the share is fully paid,

by or on behalf of the transferee.

The directors may refuse to register the transfer of a share which is not fully paid to a person of whom
they do not approve and they may refuse to register the transfer of a share on which the Company has a

lien. They may also refuse to register a transfer unless:

(a) it is lodged at the office or at such other place as the directors may appoint and is accompanied
by the certificate for the shares to which it relates and such other evidence as the directors may

reasonably require to show the right of the transferor to make the transfer;
(b) it is in respect of only one class of shares; and
(c) it is in favour of not more than four transferges.

PROVIDED THAT the directors may not refuse to register any transfer of any share in favour of a

mortgagee of such share or its nominee.

If the directors refuse to register a transfer of a share, they shall within two months after the date on

which the transfer was lodged with the Company send to the transferee notice of the refusal.

The registration of transfers of shares or of fransfers of any class of shares may be suspended at such

times and for such periods (not exceeding thirty days in any year) as the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other document relating to

or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which is registered, but any
instrument of transfers which the directors refuse to register shall be returned to the person lodging it

when notice of the refusal is given.
TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his personal representatives
where he was a sole holder or the only survivor of joint holders, shall be the only persons recognised by
the Company as having any title to his interest; but nothing in these articles shall release the estate of a

deceased member from any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a member may,

upon such evidence being produced as the directors may properly require, elect either to become the
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32.

33.

34,

35.

halder of the share or to have some person nominated by him registered as the transferee. Ifhe elects to

become the holder he ghall give notice to the Company to that effect. If he elects to have ancther
person registered he shall execute an instrument of transfer of the share to that person. All the
provisions of these articles relating to the transfer of shares shall apply to the notice of instrument of
transfer as if it were an instrument of transfer executed by the member and the death or bankruptcy of

the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a member shall
have the rights to which he would be entitled if he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in respect of it to attend or vote at any
meeting of the Company or at any separate meeting of the holders of any class of shares in the

Company.
ALTERATION OF SHARE CAPITAL
Subject to Article 37, the Company may be ordinary resolution:
(a) increase its share capital by new shares of such amount as the resolution prescribes;

{b) consolidate and divide all or any of its share capital into shares of larger amount than its

existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as between the shares resulting from the sub-

division, any of them may have any preference or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken or agreed
to be taken by any person and diminish the amount of its share capital by the amount of the

shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled to fractions of a
share, the directors may, on behalf of those members, sell the shares representing the fractions for the
best price reasonably obtainable to any person (including, subject to the provisions of the Act, the
Company) and distribute the net proceeds of sale in due proportion among those members, and the
directors may authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares be affected by an irregularity in or

invalidity of the proceedings in reference to the sale.

Subject to Article 37 and to the provisions of the Act, the Company may by special resclution reduce its

share capital, any capital redemption reserve and any share premium account in any way.
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PURCHASE OF OWN SHARES

36. Subject to Article 37 and to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and make a payment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or the proceeds of a fresh issue of

shares.
MATTERS REQUIRING PRIOR CONSENT

37. Notwithstanding any other provision in these articles, the following matters shall be subject to the prior

consent in writing of the holder or holders for the time being of a majority of the shares in the company:

(a) any transaction Involving the conversion of, or the grant by the Company of rights of
conversion into, or exchange or subscription for, any shares in the capital of the Company or

the alteration of any rights attaching to any of such shares;

(b) any transfer or agreement to transfer any of the shares in any subsidiary for the time being of
the Company of which the Company is the immediate holding company, or any interest
therein, other than (in any such case) a transfer or an agreement to transfer (i) to the Company
or to any other subsidiary for the time being of the Company's ultimate holding company, (ii)
on arms length terms, of the shares in any subsidiary for the time being of the Company of
which the Company is the immediate holding company, the principal asset of which is the
relevant interest (as defined in section 20(1) Capital Allowances Act 1990) in a building
constructed by Canary Wharf Limited (formerly called Olympia & York Canary Wharf
Limited} and leased to the Company or any other subsidiary for the time being of the
Company's ultimate holding company on finance lease terms or (iii) on arms length terms, of

the shares in a single or special purpose company;

(c) the issue of any further shares in the capital of the Company;

(d) the creation of any additional class of share capital of the Company;

(e) the alteration of the nominal value of any shares in the capital of the Company;

0 the variation of the rights attached to any shares in the capital of the Company;

(&) the reduction or repayment of all or any part of the capital paid up on any share in the capital

of the Company for the time being in issue (other than a repayment in the course of a winding-
up of the Company) including share premium account and capital redemption reserve fund or
the acquisition by the Company or any of its subsidiaries of any share capital of the Company;

and
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38.

39,

40.

41,

(h) the application by way of capitalisation of any profits or reserves of the Company of any sum
in or towards paying up any share capital (whether issued or unissued) or any debenture or

debenture stock (whether secured or unsecured).

If the Company's prior consent in writing is sought, as the holder for the time being of a majority of the
shares or a majority of the ordinary shares in any other company, to any of the matters referred to in
paragraphs (a) to (i) of Article 38 in respect of any subsidiary for the time being of the Company (such
paragraph being read, for this purpose, as if references in those paragraphs to the Company were
references to that subsidiary), the Company shall only give such consent if it receives the prior consent

in writing thereto of the holder or holders for the time being of a majority of the shares in the Company.
GENERAL MEETINGS
All general meetings other than annual general meetings shall be called extraordinary general meetings.

The directors may call general meetings and, on the requisition of members pursuant to the provisions
of the Act, shall forthwith proceed to convene an extraordinary general meeting for a date not later than
cight weeks after receipt of the requisition. If there are not within the United Kingdom sufficient
directors to call a general meeting, any director or any member of the Company may call a general

meeting.

9] A general meeting or a meeting of any class of members of the Company may consist of a
conference between members some or all of whom are in different places provided that each

member who participates is able:
{a) to hear each of the other participating members addressing the meeting; and
(b) if he so wishes, to address all of the other participating members simultaneously,

whether directly, by conference telephone or by any other form of communications equipment

(whether in use when these articles are adopted or not) or by a combination of those methods.

) A quorum is deemed to be present if those conditions are satisfied in respect of at least the

number of members required to form a quorum.

3 A meeting held in this way is deemed to take place at the place where the largest group of
participating members is assembled or, if no such group is readily identifiable, at the place

where the chairman of the meeting participates.

(4) A resofution put to the vote of a meeting held in this way shall be decided by each member
indicating to the chairman (in such manner as the chairman may direct) whether the member

votes in favour of or against the resolution or abstains.
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42,

43,

44,

45,

46,

5 References in this article to members shall include their duly appointed proxies and, in the

case of corporate members, their duly authorised representatives.
NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a special
resolution or a resolution appointing a person as a director shall be called by at least twenty-one clear
days' notice. All other extraordinary general meetings shall be called by at least fourteen clear days'

notice but a general meeting may be called by shorter notice if it is s¢ agreed:

(a) in the case of an annual general meeting, by all the members entitied to attend and vote at the

meeting; and

(b) in the case of any other meeting by a majority in number of the members having a right to
attend and vote being a majority together holding not less than ninety-five per cent. in nominal

value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the business to be
transacted and, in the case of an annual general meeting, shall specify the meeting as such. Subject to
the provisions of these articles and to any restrictions imposed on any shares, the notice shall be given
to all the members, to all persons entitled to a share in consequence of the death or bankruptcy of a

member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of potice of a meeting by, any

person entitled to receive notice shall not invalidate the proceedings at that meeting,.
PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. One person entitled to vote
upon the business to be transacted, being a member or a proxy for a member or a duly authorised

representative of a corporation, shall be a quorum.

If such a quorum is not present within half an hour from the time appointed for the meeting, or if during
a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the same day in the

next week at the same time and place or to such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director nominated by the
directors shall preside as chairman of the meeting, but if neither the chairman nor such other director (if
any) be present within fifteen minutes after the time appointed for holding the meeting and willing to
act, the directors present shall elect one of their number to be chairman if, there is only the director

present and willing to act, he shall be chairman.
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47.

48.

49.

50,

51,

32.

If no director is willing to act as chairman, or if no director is present within fifteen minutes after the
time appointed for holding the meeting, the members present and entitled to vote shall choose one of

their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitied to atiend and speak at any general

meeting and at any separate meeting of the holders of any class of shares in the Company.

The chairman may, with the consent of a meeting at which a quorum is present (and shall if so directed
by the meeting), adjourn the meeting from time to time and from place to place, but no business shall be
transacted at an adjournment meeting other than business which might properly have been transacted at
the meeting had the adjournment not taken place. When a meeting is adjourned for fourteen days or
more, at least seven clear days' notice shall be given specifying the time and place of the adjourned
meeting and the general nature of the business to be transacted. Otherwise it shall not be necessary to

give any such notice.

Subject to article 42 a resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly demanded. Subject to the

provisions of the Act, a poll may be demanded:

{(a) by the chairman; or
ib) by at least two members having the right to vote at the meeting; or
{c) by a member or members representing not less than one-tenth of the total voting rights of all

the members having the right to vote at the meeting; or

{d) by a member or members holding shares conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum

paid up on all the shares conferring that right;
and a demand by a person as proxy for a member shall be the same as a demand by the member.

Unless a poll is duly demanded a declaration by the chairman that a resclution has been carried or
carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and an
entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact without proof

of the number or proportion of the votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the
chairman and a demand so withdrawn shall not be taken to have invalidated the result of a show of

hands declared before the demand was made.
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A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not be
members) and fix a time and place for declaring the result of the poll. The result of the poll shall be

deemed to be the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall be

entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith, A poll demanded on any other question shall be taken either forthwith or at such time and
place as the chairman directs not being more than thirty days after the poll is demanded. The demand
for a poll shall not prevent the continuance of a meeting for the transaction of any business other than
the question on which the poll was demanded. If a poll is demanded before the declaration of the result
of a show of hands and the demand is duly withdrawn, the meeting shall continue as if the demand had

not been made.

No notice need be given of a poil not taken forthwith if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any other case at least seven clear days' notice

shall be given specifying the time and place at which the poll is to be taken.

(1) A resolution in writing signed by or on behalf of all the members of the Company who would
be entitled to vote on it if it had been proposed at a general meeting or at a meeting of any
class of members of the Company shall be as valid and effectual as if it had been passed at a
general meeting or at such class meeting (as the case may be) duly convened and held. The
resolution may be contained in one document or in several documents each stating the terms of
the resolution accurately and signed by or on behalf of one or more of the members. This
article is in addition to, and not limited by, the provisions in sections 381A, 381B and 381C of
the Act.

{2) In this article references to a document being "signed” include it being approved by letter,

facsimile or telex.
YOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every member who
{being an individual) is present in person or by a proxy appointed under section 372 of the Act or
(being a corporation) is present by proxy or by a duly authorised representative, shall have one vote
provided that no person present shall be entitled to more than one vote on a show of hands except as
provided in article 55. On a poll every member shall have one vote for every share of which he is the
holder.
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64,

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders; and seniority shall be

determined by the order in which the names of the holders stand in the register of members.

A member in respect of whotn an order has been made by any court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental disorder may vote, whether on a show of
hands or on a poll by his receiver, curator bonis or other person authorised in that behalf appointed by
that court, and any such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence
to the satisfaction of the directors of the authority of the person claiming to exercise the right to vote
shall be deposited at the office, or at such other place as is specified in accordance with paragraph (a) of
article 67 for the deposit of instruments of proxy, not less than 48 hours before the timme appointed for
holding the meeting or adjourned meeting at which the right to vote is to be exercised and in defauit the

right to vote shall not be exercisable.

No member shall vote at any general meeting or at any separate meeting of the holders of any class of
shares in the Company, either in person or by proxy, in respect of any share held by him unless all

moneys presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at that meeting or adjourned
meeting at which the vote objected to is tendered, and every vote not disallowed at the meeting shall be
valid. Any objection made in due time shall be referred to the chairman whose decision shall be final

and conclusive.

On a poll, votes may be given either personally or by proxy. A member may appoint more than one

proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor and
shall be in the following form (or in a form as near thereto as circumstances allow or in any other form

which is usual or which the directors may approve):
"[  1Limited

VWe, , of , being a member/members of the above-named Company, hereby appoint  of

, or failing him, of

as my/our proxy fo vote in my/four namefs] and on my/our behalf at the
annual/extraordinary general meeting of the Company to be held on , 20 , and at any adjournment

thereof.

Signed on ,20 "
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Where it is desired to afford members an opportunity of instructing the proxy how he shall act the

instrument appointing a proxy shall be in the following form (or in a form as near thereto as

circumstances allow or in any other torin which is usual or which the directors may approve):

"] Limited

I'We, , of , being a member/members of the above-named Company, hereby appoint  of
, or failing him,  of , as my/our proxy to vote in my/our name[s] and on my/our behalf at the

annual/extraordinary general meeting of the Company, to be held on , 20 , and at any

adjournment thereof,

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No.1 *for *against

Resolution No.2 *for *against

#Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed on .20 "

The instrument appointing a proxy and any authority under which it is executed (or such copy of the

instrument or the authority or both as the directors may approve) may:

(a) be deposited at the office or at such other place within the United Kingdom as is specified in
the notice convening the meeting or in any instrument of proxy sent out by the Company in
relation to the meeting not less than 48 hours before the time for holding the meeting or

adjourned meeting at which the person named in the instrument proposes to vote; or

(b) be deposited at the place where the meeting or adjourned meeting is to be held at any time
before the time for holding the meeting or adjourned meeting at which the person named in the

instrument proposes to vote; or

(c) in the case of a pol! taken more than 48 hours after it is demanded, be deposited as specified in
(a) above after the poli has been demanded and not less than 24 hours before the time

appointed for the taking of the poll; or

(d) where the poll is not taken forthwith is taken not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was demanded to the chairman or to the secretary or

to any director; or
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(e} where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be deposited at the place appointed for the taking of the poll at any time within 24
hours preceding the time appointed for the taking of the poll;

and an instrument of proxy which is not deposited or delivered in a manner so permitted shall be

invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a corporation shall
be valid notwithstanding the previous determination of the authority of the person voting or demanding
a pol! unless notice of the determination was received by the Company at the office or at such other
place at which the instrument of proxy was duly deposited before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time appointed for taking the

poll.
NUMEBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors {other than alternate

directors) shall not be subject to any maximum but shall be not less than one.
ALTERNATE DIRECTORS

Any director, other than an alternate director, may appoint:

(a) any other director; or

(b) any director of any holding company of the Company or of any other subsidiary of that holding

company; or

(c) any other person approved by a resolution of the directors or by a majority of the other

directors.

who is willing to act, to be an alternate director and may remove from office an alternaie director so

appointed by him.

An alternate director shall be entitled to receive notice of all meetings of directors and of all meetings
of committees of directors of which his appointor is a member, to attend and to vote at any meeting at
which the director appointing him is not personally present, and at that meeting to exercise and
discharge all the functions, powers and duties of his appointor as a director and for the purposes of

proceedings at that meeting the provisions of these articles shall apply as if he was a director.
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75.

76.

17.

78.

Every person acting as altemnate director shall have one vote for each director for whom he acts as
alternate, in addition to his own vote if he is also a director, but he shall count as only one for the

purpose of determining whether a quorum is present.

Any person appointed as an alternate director shall vacate his office as an alternate director if the
director by whom he has been appointed ceases to be a director or removes him or on the beginning of

any event which, if he were a director, causes or wounld cause him to vacate that office.

Any appointment or removal of an alternate director shall be by notice ta the Company signed by the

director making or revoking the appointment or in any other manner approved by the directors.

An alternate director shall alone be responsible for his own acts and defaults and shall not be deemed to

be the agent of the director appointing him.
POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and these articles and to any directions given by
special resolution, the business of the Company shall be managed by the directors who may exercise all
the powers of the Company. No alteration of the memorandum or these articles and no such direction
shall invalidate any prior act of the directors which would have been valid if that alteration had not been

made or that direction had not been given.

The powers given by this article shall not be limited by any special power given to the directors by the
articles and a meeting of directors at which a quorum is present may exercise all powers exercisable by

the directors.

Without prejudice to any other of their powers, the directors may exercise any of the powers conferred
by the statutes to make provision for the benefit of persons employed or formerly employed by the
Company or any of its subsidiaries in connection with the cessation or the transfer to any person of the

whole or part of the undertaking of the Company or any of its subsidiaries.

The directors may, by power of attorney or otherwise, appoint any person to be the agent of the
Company for such purposes and on such conditions as they determine, including authority for the agent

to delegate all or any of his powers.
The directors have the power in accordance with section 310 of the Act to:

(a) purchase and maintain for any officer of the company, insurance against any liability which
would otherwise attach to him in respect of any negligence, defauit, breach of duty or breach

of trust of which he may be guilty in relation to the Company; and
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80.

81.
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{b) indemnify any such officer against any liability incurred by him (i) in defending any

proceedings (whether civil or criminal) in which judgement is given in his favour or he is
acquitted, or (i} in connection with any application under section 144(3) or (4} or section 727

of the Act in which relief is granted to him by the court.
DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any commitiee consisting of one or more directors.
They may also delegate to any managing director or any director holding any other executive office
such of their powers as they consider desirable to be exercised by him. Any such delegation may be
made subject to any conditions the directors may impose, and either collaterally with or to the exclusion
of their own powers and may be revoked or altered. Subject to any such conditions, the proceedings of
a committee with two or more members shall be governed by the articles regulating the proceedings of

directors so far as they are capable of applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS

The holder or holders for the time being of a majority of the shares in the Company may appoint any
person as a director of the Company and may remove any director. Any appointment or removal shall
be made in writing signed by the holder or holders for the time being of the majority of the shares in the
Company and, in the case of a body corporate holding any of those shares, the signature of any one of
its directors or its duly appointed representative shall suffice. Any appointment or removal shall take

effect when it is lodged at the registered office.

(1) No director shall vacate his office or be ineligible for re-appointment as a director, nor shall
any person be ineligible for appointment as a director by reason only of his having attained a

particular age.

(2) No special notice is required of any resolution appointing or approving the appointment of
such a director nor is any notice required to state the age of the person to whom such

resolution relates.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a ditector shall be vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he becomes prohibited by

law form being a director; or
(b) he becomes bankrupt or makes any arrangement or composition with his creditors generally; or

(©) he is, or may be, suffering from mental disorder and either:
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(i) he is admitted to hospital in pursuance of an application for admission for treatment

under the Mental Health Act 1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person te exercise powers with

respect to his property or affairs; or
(d) he resigns his office by notice te the Company; or

(e) he shall for more than six consecutive months have been absent without permission of the
directors from meetings of directors held during that period and the directors resolve that his

office be vacated; or
0 he is removed from office in accordance with article 80 above.
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by ordinary resolution
determine and, unless the resolution provides otherwise, the remuneration shall be deemed to accrue

from day to day.
DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly incurred by them in
connection with their attendance at meetings of directors or committees of directors or general meetings
or separate meetings of the holders of any class of shares or of debentures of the Company or otherwise

in connection with the discharge of their duties.
DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their number to the office
of managing director or to any other executive office under the Company and may enter into an
agreement or arrangement with any director for his empiloyment by the Company or for the provision by

him of any services outside the scope of the ordinary duties of a director.

Any such appointment, agreement or arrangement may be made upon such ferms as the directors
determine and they may remunerate any such director for his services as they think fit. Any application
of a director to an executive office shall terminate if he ceases to be a director but without prejudice to

any claim to damages for breach of the contract of service between the director and the Company.
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Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature and

extent of any material interest of his, a director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the Company

or in which the Company is otherwise interested,;

(b) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the Company or

in which the Company is otherwise interested; and

(© shall not, by reason of his office, be accountable to the Company for any benefit which he
derives from any such office or employment or from any such transaction or arrangement or
from any interest in any such body corporate and no such transaction or arrangement shall be

liabie to be avoided on the ground of any such interest or benefit.
For the purposes of article 8§6:

(a) a general notice given to the directors that a director is to be regarded as having an interest of
the nature and extent specified in the notice in any transaction or arrangement in which a
specified person or class of persons is interested shall be deemed to be a disclosure that the

director has an interest in any such transaction of the nature and extent so specified; and

)] an interest of which a director has no knowledge and of which it is unreasonable to expect him

to have knowledge shall not be treated as an interest of his.
DIRECTORS' GRATUITIES AND PENSIONS

Subject to the provisions of the memorandum, the directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or otherwise, for any director who has held but no
longer holds any office or employment with the Company or with any body corporate which is or has
been a subsidiary of the Company or a predecessor in business of the Company or of any such
subsidiary, and for any member of his family (including a spouse and a former spouse) or any person
who is or was dependent on him, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or provision of any such

benefit,
PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the directors may regulate their proceedings as they think fit,
A director may, and the secretary at the request of a director shall, call a meeting of the directors.

Notices of meetings of the directors shall be given to all directors and to any alternate directors
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appointed by them. Questions arising at a meeting shall be decided by a majority of votes. In the case

of an equality of votes, the chairman shall have a second or casting vote,

The quorum for the transaction of the business of the directors may be fixed by the directors and unless

so fixed at any other number shall be one.

The continning directors or a sole continuing director may act notwithstanding any vacancies in their

number,

The directors may appoint one of their number to be the chairman of the board of directors and may at
any time remove him from that office. Unless he is unwilling to do so, the director so appointed shall
preside at every meeting of direciors at which he is present. But if there is no director holding that
office, or if the director holding it is unwilling to preside or is not present within five minutes after the
time appointed for the meeting, the directors present may appoint one of their number to be chairman of

the meeting,

All acts done by a meeting of directors, or of a committee of directors, or by a person acting as
a director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly

appointed and was qualified and had continued to be a director and had been entitled to vote.

(1) A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of a committee of directors shall be as valid and effectual as if it had been passed
at a meeting of directors or (as the case may be) a committee of directors duly convened and
held. The resolution may be contained in one document or in several documents each stating
the terms of the resolution accurately and signed by one or more directors: but a resolution
signed by an alternate director need not also be signed by his appointor and, if it is signed by a
director who has appointed an alternate director, it need not be signed by the alternate director

in that capacity.

2) in this article references to a document being "signed” include it being approved by letter,

facsimiie or telex.

1)) A meeting of the directors may consist of a conference between directors some or all of whom

are in different places provided that each director who participates is able:
(a) to hear each of the other participating directors addressing the meeting; and

b if he so wishes, to address all of the other participating directors simultaneously,
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whether directly, by conference telephone or by any other form of communications equipment

{whether in use when these articles are adopted or not) or by a combination of those methods.

(2) A quorum is deemed to be present if those conditions are satisfied in respect of at least the

number of directors required to form a quorum, subject to the provisions of article 97.

(3) A meeting held in this way is deemed to take place at the place where the largest group of
participating directors is assembled or, if no such group is readily identifiable, at the place

from where the chairman of the meeting participates.

Provided that he has disclosed to the directors the nature and extent of any material interest of his, a
director may vote as a director on any resolution ¢oncerning any matter in which he has, directly or
indirectly, an interest or duty and, if he votes, his vote shall be counted and he shall be counted in the

quorum when that resolution or matter is under consideration.

Where proposals are under consideration conceming the appointment of two or more directors to
offices or employments with the Company or any body corporate in which the Company is interested
the proposals may be divided and considered in relation to each director separately and (provided he is
not for another reason precluded from voting) each of the directors concerned shall be entitled to vote

and be counted in the quoram in respect of each resolution except that concerning his own appointment.

If a question arises at a meeting of directors or of a committee of directors is to the right of a director to
vote, the question may, before the conclusion of the meeting, be referred to the chairman of the meeting

and his ruling in relation to any director other than himself shall be final and conclusive.
SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at
such remuneration and upon such conditions as they may think fit: and any secretary so appointed may

be removed by them.

MINUTES
The directors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the Company, of the holders of any class of shares in the
Company, and of the directors, and of committees of directors, including the names of the

directors present at each such meeting.

SEAL
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(D The Company may exercise the powers conferred by the Statutes with regard to having official

seals and those powers shall be vested in the directors.
2) The directors shall provide for the safe custody of every seal which the Company may have.

(3) A seal shall be used only by the authority of the directors or a duly authorised committee but
that authority may consist of an instruction or approval given by letter, facsimile, telegram,
telex or telephone by a majority of the directors or of the members of a duly authorised

committee.

4 The directors may determine who shall sign any instrument to which a seal is applied, either
generally or in relation to a particular instrument or type of instrument, and may also
determine, either generally or in any particular case, that such signatures shall be dispensed

with or affixed by some mechanical means.

(5) Unless otherwise decided by the directors every instrument to which a seal is applied shall be

signed by at least one director and the secretary or by at least two directors.
DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the amount

recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it appears to them that
they are justified by the profits of the Company available for distribution. If the share capital is divided
into different classes, the directors may pay interim dividends on shares which confer deferred or non-
preferred rights with regard to dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares carrying deferred or non-preferred rights if,
at the time of payment, any preferential dividend is in arrear. The directors may also pay at intervals
settled by them any dividend payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment. Provided the directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred rights for any loss they may suffer by the lawful

payment of an interim dividend on any shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which the dividend is paid. Ali dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid: but, if any share is issued on terms
providing that it shall rank for dividend as from a particular date, that share shall rank for dividend

accordingly.
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A general meeting declaring a dividend may, upon the recommendation of the directors, direct that it
shall be satisfied wholly or partly by the distribution of assets and, where any difficulty arises in regard
to the distribution, the directors may settle the same and in particular may issue fractional cettificate
and fix the value for distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and may vest any assets

in trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or more persons are the holders of the share or are
jointly entitled to it by reason of the death or bankruptcy of the holder, to the registered address of that
one of those person who is first named in the register of members or to such person and to such address
as the person or persons entitled may in writing direct. Every cheque shall be made payable to the
order of the person or persons entitled or to such other person or persons entitled may in writing direct
and payment of the cheque shall be a good discharge to the Company. Any joint holder or other person
jointly entitled to a share as aforesaid may give receipts for any dividend or other moneys payable in

respect of the share.

No dividend or other moneys payable in respect of a share shall bear interest against the Company

unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it becomes due for

payments shall, if the directors so resolve, be forfeited and cease to remain owing by the Company.
ACCOUNTS

No member shall (as such) have any right of inspecting any accounting records or other book or
document of the Company except as conferred by statute or authorised by the directors or by ordinary

resolution of the Company.
CAPITALISATION OF PROFITS
Subject to Article 37, the directors may with the authority of an ordinary resolution of the Company:

(1) subject as hereinafter provided, resolve to capitalise any undivided profits of the Company not
required for paying any preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of the Company's share premium account or

capital redemption reserve:

2) appropriate the sum resolved to be capitalised to the members who would have been entitled to
it if it were distributed by way of dividend and in the same proporticns and apply such sum on

their behalf either in or towards paying up the amounts, if any, for the time being unpaid on
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any shares held by them respectively, or in paying up in full unissued shares or debentures of

the Company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid up to those members, or as they may direct, in those proportions, or
partly in one way and partly in the other; but the share premium account, the capital
redemption reserve and any profits which are not available for distribution may, for the
purpose of this article, only be applied in paying up unissued shares to be allotted to members

credited as fully paid;

3 make such provision by the issue of fractional certificates or by payment in cash or otherwise
as they determine in the case of shares or debentures becoming distributable under this article

in fractions; and

{4 authorise any person to enter on behalf of all the members concerned into an agreement with
the Company providing for the allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such capitalisation, any agreement made

under such authority being binding on all such members.
NOTICES

Any notice to be given to or by any person pursuant to these articles shall be in writing except that a

notice calling a meeting of the directors need not be in writing.

The Company may give any notice to a member either personally or by sending it by post in a prepaid
envelope addressed to the member at his registered address or by leaving it at the address. In the case
of joint holders of a share, all notices shall be given to the joint holder whose name stands first in the
register of members in respect of the joint holding and notice so given shail be sufficient notice to all

the joint holders.

A member present, either in person or by proxy, at any meeting of the Company or of the holders of any
class of shares in the Company shall be deemed to have received notice of the meeting and, where

requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect of that share
which, before his name is entered in the register of members, has been duly given to a person from

whom he derives his title.
Proof that:

(n an envelope containing a notice was properly addressed, prepaid and posted (by airmail or first

class post, where available); or

) a telex or facsimile transmission setting out the terms of the notice was properly despatched,

37202133.1 32




116.

117.

118.

shall be conclusive evidence that the notice was given. A notice shall be deemed to be given at the

expiration of 24 hours after the envelope containing it was so posted or, in the case of telex or facsimile

transmission, when despatched.

A notice may be given by the Company to the persons entitled to a share in consequence of the death or
bankruptcy of a member by sending or delivering it, in any manner authorised by these Articles for the
giving of notice to a member, addressed to them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or by any like description at the address, if any supplied for that
purpose by the persons claiming to be so entitled. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or bankruptcy had not

occurred.
WINDING UP

If the Company is wound up, the liguidator may, with the sanction of an extraordinary resolution of the
Company and any other sanction required by the Act, divide among the members in specie the whole or
any part of the assets of the Company and may, for that purpose, value any assets and determine how
the division shall be carried out as between the members or different classes of members. The
liquidator may, with the iike sanction, vest the whole or any part of the assets {n trustees upon such
trusts for the benefit of the members as he with the like sanction determines, but no member shall be

compelled to accept any assets upon which there is a liability.
INDEMNITY

e} Subject to the provisions of the Act but without prejudice to any indemnity to which he may
otherwise be entitled, every director or other officer or auditor of the Company shall be entitled to be
indemnified by the Company against any liability incurred or to be incurred by him in the execution and
discharge of his duties and the directors may exercise all the powers of the Company to grant those
indemnities including, without limitation, any indemnity which constitutes a qualifying third party
indemnity provision within the meaning of section 309B of the Act. Regulation 118 of Table A shall

not apply to the Company.

(2) Subject to the provisions of the Act, the directors shall have power to purchase and maintain
insurance for the benefit of every director or other officer or auditor of the Company including, without

limitation, insurance against any liability incurred by him in the execution and discharge of his duties.
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NAME AND ADDRESS OF SUBSCRIBER

MAWLAW ADMINISTRATION LIMITED
20 Black Friars Lane

London

EC4V 6HD

Body Corporate

For and on behalf of

Mawlaw Administration Limited

Director

DATED the 10™ day of March 2005
WITNESS to the above Signature:

SINFAD CLARE GILLESPIE
11 Pilgrim Street

London

EC4V 6RW . ;
IAAST Legynl

Company Secretarial Assistant
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